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IN THE CHANCERY COURT OF LOWNDES COUNTY, MISSISSIPPI

OUVER 1. PHILLIPS PLAINTIFF

VERSUS CAUSE NO. 2007-0526

DEFENDANTS

oCOUNfERPLAlNTIFFAPR 1 5 2009DONALD R. DEPRIEST

DONALD R. DEPRIEST, MCT INVESTORS, L.P.,
and MARITIMECOMMUNICATIONS~ i¥O~ILE, ~

AND I~ 11 ,~ E
I~
;~
j~

VERSUS c4; ~1:...t. 7/";,,,( .
!' :ChahCery Clem

OLIVER 1. PHILLIPS, HELEN J. PHILLIPS, his wife,
and JOHN DOES 1-20 COUNTER-DEFENDANTS

MOTION FOR SUMMARY JUDGMENT

COME NOW Oliver 1. Phillips, Jr. and Helen J. Phillips ("Phillips"), by and through

counsel, and moves this Court for summary judgment, and would show unto the Court as follows:

I.

There are no genuine issues of material fact in dispute, and Phillips is entitled to summary

judgment as a matter of law.

II.

On orabout August 17,2007, DonaldR. DePriest ("DePriest") filed his Counterclaim against

Phillips. A copy of DePriest's Answer and Counterclaim is attached hereto as Exhibit 1.

III.

While DePriest's Counterclaim contains many general, conclusory statements in its

background information, there are no legal claims or identifiable theories of liability asserted within
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the background infonnation of the Counterclaim for which DePriest could recover against Phillips.

IV.

The first "claim" asserted within the Counterclaim is a claim for an accounting. Phillips

would submit to the Court that an accounting is not a "claim" per se, but a discovery tool utilized

to determine sums, if any, which one party may owe to another. The discovery deadline in this

matter has passed, all of the parties have been deposed, requested documents have been produced,

and all available infonnation supporting Phillips' claim against DePriest has been provided to

DePriest. Accordingly, DePriest has received the benefit ofhis "claim" for an accounting, and there

is no further action necessary from the Court regarding his "claim" for an accounting.

V.

The next claim asselted in DePriest's Counterclaim is a claim against Phillips for civil

conspiracy. The Counterclaim failed to even allege elements necessary to support a claim for civil

conspiracy, and such claim should be dismissed on the face of the Complaint.

VI.

To thc extent this Court could possibly find that DePriest has articulated a claim for civil

conspiracy, any and all such claims are barred by the applicable statute of limitations. The only

specific transaction referenced in DePriest's claim for civil conspiracy pertained to Helen Phillips'

endorsing a $1,000,000 check that DePriest wrote for Oliver Phillips in 1986. The only other

potential transaction, though not identified in the Counterclaim, which DePriest might contend is

subject to his claims of civil conspiracy, involves the payment of $5,000,000 to Oliver Phillips in

1996. DePriest was fully aware of this payment when he made it in 1996, and unequivocally

testified that he believed as early as 1997 or 1998 that he should not have made this payment to
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Phillips. Accordingly, any claim based on Helen's endorsement of a check in 1986 and subsequent

payment of $5,000,000 to Oliver in 1996 are clearly barred by the applicable statute of limitations.

VII.

Any claim by DePriest in regards to the 1986 payment 0[$1,000,000 and the 1996 payment

of $5,000,000 is barred by the doctrine of laches.

VIII.

In support hereof, Phillips has attached excerpts from DePriest's deposition testimony as

Exhibit 2, and excerpts from Helen Phillips' deposition testimony as Exhibit 3.

IX.

The only other enumerated "claim" contained in the Counterclaim is a claim for setoffs and

damages. However, these "claims" would more appropriately be identified as defenses to the claims

of Oliver Phillips, and should be treated as such. In other words, to the extent that DePriest is able

to prove that he is entitled to any credit for setoff as a result of his "accounting," any such credits or

setoffs would be applicable as defenses to the claims that Phillips has asserted against DePriest.

WHEREFOlili, PliliMISES CONSIDERED, Phillips respectfully requests that this Court

grant summary judgment on any and all claims articulated within DePriest's Counterclaim, with all

costs assessed to DePriest.

Respectfully submitted this 15th day of April, 2009.

OLIVER L. PHILLIPS and
HELEN 1. PHILLIPS
Counter-Defendants

BY~CHOLS, ME #10066
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OF COUNSEL;
AUBREY E. NICHOLS, ME #3842
MARC D. AMOS, ME #9557
KRlSTENWOOD WILLIAMS, MB #101533
NICHOLS, CROWELL, GILLIS, COOPER & AMOS, PLLC
Post Office Box 1827
Columbus, MS 39703-1827
PHONE; (662) 243-7330
FAX; (662) 328-6890
jnichols@nicholscrowe.ll.com

CERTIFICATE OF SERVICE

I, the undersigned, M. JAY NICHOLS, one of the attorneys of record for Oliver L. Phillips,
Jr., do hereby certify that I have this day served a copy of the foregoing via United States first class
mail, postage prepaid, and properly addressed, upon the following:

William L. Smith
Ernest Taylor, Esq.

Donald Alan Windham, Jr., Esq.
Balch & Bingham, LLP

401 East Capitol Street, Suite 200
Jackson, MS 3920I

Attorneys for Donald R. DePriest and MCT Investors, L.P.

Robert W. Johnson. II, Esq.
Balch & Bingham, LLP

1275 Pennsylvania Ave.. NW
Washington, DC 20004-2404

Attorney for Donald R. DePriest and MCT Investors, L.P.

Timothy J. Segers, Esq.
Balch & Bingham, LLP

Post Office Box 306
Birmingham, AL 35201-0306

Attorney for Donald R. DePriest and MCT Investors, L.P.

SO CERTIFIED on this the lSIh day of April, 2009.

W;WIClien.ts\2509I-oliver phillips\007-Don DePriest rnattl,."lS\Chanccry XfcnPlcadings\Motion for Summary JUdgment.wpd
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IN THE CIRCUIT COURT OF LOWNDES COUNTY, MISSISSIPPI

5/46

OLIVER L. PHILLIPS, JR.

VERSUS

DONALD R. DEPRIEST

VERSUS

OLIVER L. PHILLIPS, JR.; HELEN J.
rIDLLIPS, his wife; and JOHN DOES 1·20.

PLAINTIFF

CIVIL ACTION NO. 2007-0091-CVI

DEFENDANT!
COUNTER-PLAINTIFF

COUNTER-DEFENDANTS

ANSWER AND COUNTERCLAIM

COMES NOW Defendant, Donald R. DePriest, and responds to the Plaintiff's Complaint

as follows:

First Defense

This Complaint is one of ten filed in this Court by Oliver 1. Phillips against Donald R.

DePriest and two of the business ventures DePriest is involved in. The style and civil action

numbers ofthese cases are as follows:

Style

Oliver L. Phillips, Jr. vs. MCT Investors, L.P. and Donald
R. DePriest

Oliver 1. Phillips, Jr. vs. Donald R. DePriest

Oliver 1. Phillips, Jr. vs. Donald R. DePriest

Oliver 1. Phillips, Jr. vs. Maritime Communications !
Land Mobile, LLC and Donald R. DePriest

Oliver 1. Phillips, Jr. vs. Donald R. DePriest

68483.1

Civil Action No.

2007-0046

2007-0091

2007-0093

2007-0095

2007-0096
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Oliver 1. Phillips, Jr. vs. Donald R. DePriest

Oliver L. Phillips, Jr. vs. Donald R. DePriest

Oliver 1. Phillips, Jr. vs. Donald R. DePriest

Oliver L. Phillips, Jr. vs. Donald R. DePriest

Oliver 1. Phillips, Jr. vs. Donald R. DePriest

2007-0097

2007·0098

2007-0100

2007·0102

2007-0104

6/46

For more than twenty years, Oliver 1. Phillips, Jr. was Donald R. DePriest's personal friend,

accountant, and trusted financial advisor. Phillips, DePriest, the two business entities sued in

these cases, and numerous other business entities are involved in numerous interrelated and

intertwined business transactions. These ten lawsuits result from a complex course of dealing

arising from the same series oftransactions and occurrences. Phillips has filed ten separate cases

isolating specific notes and other documents to avoid the big picture which would reveal that the

Plaintiffhas received his hourly accounting fees plus $1,000,000.00 and $5,000,000.00 payments

for his services. Accordingly, it is impossible for the Defendant to admit or deny most of the

allegations contained in anyone of the ten Complaints without extensive discovery relating to

the Plaintiff's complicated business dealings with the Defendant and an opportunity to develop

the interrelated payments for fees, shareholder distributions and other payments to Oliver

Phillips by DePriest and his companies over a twenty-year period. A full accounting could

reveal further defenses to all of these cases such as unconscionability, accord and satisfaction,

fraud, and duress. In that case, numerous issues in equity arise relating to rescission or

refonnation of agreements, the imposition of constructive trusts, and injunctions. Defendant

submits that this action, along with the other nine pending in this Court, should be stayed until a

full accounting can occur. Accordingly, the Defendants to these lawsuits have concurrently filed

68483.1 2



EXHIBIT B: Page 7 of 66
:;ep-U~-~UU<j U'/: 4'1 AM Telesaurus ~lue41~~~6

/

a separate proceeding in Chancery Court to enable one court to address the legal and equitable

issues presented by this multiplicity of lawsuits.

Second Defense

Responding to the Plaintiff's Complaint paragraph by paragraph:

1.

Defendant admits the allegations ofparagraph 1.

2.

Defendant admits the allegations ofparagraph 2.

3.

Defendant admits the allegations ofparagraph 3.

4.

Defendant admits the allegations ofparagraph 4.

5.

Defendant admits that he signed the agreement affixed to Plaintiff's complaint as Exhibit

A. Otherwise, this paragraph is denied. Defendant specifically denies that this agreement of

understanding became Charisma Communications.

6.

Defendant admits that under the terms ofthe agreement, Phillips was a 10% owner of the

agreement of understanding described therein. Otherwise, this paragraph is denied. Defendant

specifically denies that Phillips ever was 10% owner of any Charisma company.

7.

Defendant admits that Charisma Communications Corp. was sold to McCaw. Further,

Defendant admits to signing the assignments attached to the Complaint. Also, though Defendant

'1146
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was under no legal obligation to do so, Defendant admits making the gratuitous one million

dollar payment to Phillips. Otherwise, this paragraph is denied. Defendant specifically denies

that the 70 units of MeT Investors, L.P. have anything to do with the facts described in this

Complaint and that DePriest had any legal obligation to Phillips arising from the sale of

Charisma to McCaw.

8.

Defendant admits that subsequent distributions have occurred to the members of MeT

Investors, L.P. with Phillips's complete knowledge and without any objection from Phillips.

Otherwise, this paragraph is denied. Defendant specifically denies that Plaintiff is entitled to any

of the proceeds of these distributions.

9.

Defendant admits that the dissolution of the partnership has been extended each year

since 1996, but specifically denies that he has the authority to unilaterally extend dissolution.

Otherwise, this paragraph is denied.

10.

Defendant denies the allegations ofparagraph 10.

11.

Defendant states that the assignments speak for themselves and therefore denies

Plaintiff's interpretation thereof. Otherwise, this paragraph is denied.

12.

Defendant denies the allegations of paragraph 12.

8/46
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13.

Defendant admits that he had the use and enjoyment of the units, but denies that Phillips

has any right to the 70 units. Otherwise, Defendant denies the allegations of paragraph 13.

Furthermore, Defendant expressly denies that Plaintiff is entitled to any of the relief requested in

the unnumbered paragraphs below the title "PRAYER FOR RELIEF."

Third Defense

Defendant denies any allegation in the complaint not specifically admitted.

Fourth Defense

The agreement upon which the Plaintiff is suing is unenforceable due to a lack of

consideration.

Fifth Defense

The agreement upon which the Plaintiff is suing is unenforceable due to a failure of

consideration.

Sixth Defense

Plaintiff's claim is barred by the applicable statute of limitations.

Seventh Defense

The Plaintiff has released the Defendant of any liability for this claim. See Exhibits I and

2 hereto.

Eighth Defense

The Defendant is entitled to a set off of monies owed by Phillips that DePriest has paid,

and/or alternatively, is entitled to damages pursuant to the Defendant' Counterclaim below.

Ninth Defense

Plaintiff's claim is barred by the statute offrauds.

9/46
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Tenth Defense

Plaintiff has requested equitable relief in the fonn specific perfonnance, quantum meruit,

and unjust enrichment. These equitable claims are barred by the doctrines of laches and unclean

hands.

Eleventh Defense

Plaintiff has failed to plead fraud with particularity.

Twelfth Defense

In 1999, Oliver Phillips presented DePriest a ledger sheet showing the amount owed as

1.428 million dollars, which Phillips claimed represented all outstanding obligations of DePriest

and would square all financial obligations between them. Because DePriest paid Oliver Phillips

that amount, there had been a full accord and satisfaction of all claims outstanding at that time.

See Exhibit 3 hereto.

Thirteenth Defense

Plaintiff's claims are barred by waiver or estoppel.

COUNTERCLAIM

AND NOW, Defendant Donald R. DePriest brings the following Counterclaim against

Oliver L. Phillips, Jr., his wife Helen 1. Phillips, and Fictitious Parties 1-20, and in support

thereof, plead as follows:

Parties

1.

Donald R. DePriest is an adult resident citizen of Lowndes County, Mississippi.

2.

Oliver L. Phillips, Jr. is an adult resident citizen ofLowndes County, Mississippi.

10/46
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3.

Helen 1. Phillips is an adult resident citizen ofLowndes County, Mississippi.

4.

Fictitious Parties 1-20 are other individuals or business entities, of which Counter­

Plaintiff is unaware of their identity, where assets of Donald R. DePriest have been transferred

by Oliver and/or Helen Phillips, and/or who have conspired with Oliver and/or Helen Phillips to

gain monies illegally from Donald R. DePriest.

Background

5.

Oliver L. Phillips, Jr. had been Donald R. DePriest's close personal friend, trusted

accountant, and financial advisor for over twenty years.

6.

Throughout their business dealings together, Phillips has been charging DePriest his

hourly rate for services rendered, including preparing his personal tax returns. Phillips has also

prepared financial statements for both DePriest and some of DePriest's business ventures. Over

and above his hourly rate, Phillips demanded and received from DePriest $1,000,000.00 in 1986

and $5,000,000.00 in 1996. Furthermore, at Phillips' insistence, in addition to his investments in

some ofDePriest's business ventures, Phillips has received more shares in DePriest's companies

completely without consideration and without any written agreement as to how DePriest would

be paid. These equity positions in DePriest's companies alone have realized a considerable

profit for Phillips in the millions of dollars. Finally, DePriest has repeatedly assisted Phillips in

acquiring capital for other investments which have been very lucrative for Phillips.

11/46
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7.

Assets acquired through DePriest have been transferred by Oliver Phillips to other

parties, including Helen Phillips and possibly Fictitious Parties, John Does 1-20.

8.

Although Oliver Phillips has continued to bill DePriest for his time, his relationship with

DePriest goes far beyond that of an accOlUltant. Phillips has intetjected himself into all of

DePriest's business dealings and profited excessively as a result. DePriest's businesses stretch

over many states and countries and involve numerous companies and other business entities.

The requirements of running these businesses has left DePriest very stretched and has caused

him to spend extended amounts of time on the road. This has often caused DePriest to leave

Oliver Phillips to oversee his personal finances and business ventures in his absence.

9.

Since nearly the beginning of DePriest's business ventures, Phillips has been his trusted

accountant and advisor. During this time, DePriest's businesses and other ventures have led to

three significant multi-million dollar payoffs. Despite contributing virtually no capital into any

of these businesses, Phillips has continually demanded and received substantial payments from

DePriest each time DePriest has received major payments and settlements. These lawsuits are

merely the latest round.

10.

Over the years, the considerable confidence and trust Donald R. DePriest has placed in

Oliver Phillips has resulted in DePriest being extremely dependent on Phillips in the handling of

his financial affairs. At times, and possibly even now, Oliver Phillips has had DePriest's

12/46
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financial records in his personal possession and control and/or that ofT. E. Lott & Company, the

accounting firm in which Phillips is or was a partner. Accordingly, having been sued by Oliver

Phillips, DePriest must now go back through all of his records, without the aid of the person he

would otherwise tum to in these situations, Oliver Phillips.

11.

Oliver Phillips, as accountant and financial advisor has had unfettered access to

DePriest's books. Through those dealings with DePriest, Oliver Phillips was able to obtain

completely one-sided written agreements, with notes evidencing a debt, but no written evidence

of his own consideration or mutual promise. After this lawsuit was filed, DePriest began to

review the various transactions and it now appears as though many of those transactions allowed

Phillips to take excessive payments as a result of his fraud. In any event, a full accounting of the

business relationships between Oliver Phillips and DePriest is required to determine whether

either party owes the other anything.

12.

Oliver Phillips was entrusted by DePriest with substantial confidence and control over his

financial matters. DePriest relied upon Phillips to help manage his finances and allow DePriest

to focus on the bigger picture of his various business dealings. In return, without any written

agreement defining Phillips's role, Phillips received his hourly rate in addition to various

substantial payouts from DePriest. It appears as though Phillips has PUIPosefully betrayed that

trust and therefore breached his professional and fiduciary duties owed to DePriest. If an

accounting bears that out, Phillips should have to disgorge all fees and other monies he received

from DePriest.

13/46
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Accounting

13.

As noted in the First Defense to Plaintiffs Complaint, the business relationship between

Oliver Phillips, Donald R. DePriest, and the various business entities they are associated with is

extremely complicated. Furthermore, Phillips has acted as personal accountant for both DePriest

and some of the various businesses, despite taking a substantial interest therein.

14.

By taking an interest in his client's business, Phillips, a certified public accountant, failed

to maintain the independence and objectivity required by the ethical rules of his profession.

DePriest imposed overarching trust and confidence in Phillips by entrusting him with virtually

complete oversight of his finances.

15.

Now, Phillips has sued his former client DePriest in ten lawsuits filed in this Circuit to

collect on numerous promissory notes and other transactions in which he took an interest while

acting as fiduciary to DePriest and these various business entities. Because Phillips was

entrusted with such a high level of trust and confidence, and, while acting as an accountant, had

superior access and control over the books, much of his activity is obscure to DePriest.

Nevertheless, it now appears that Phillips entered many transactions with both DePriest and these

various business entities procured by fraud and/or duress.

16.

Without an accounting, it will be impossible to unravel the numerous interconnected

relationships between these various entities and determine whether either party owes the other

anything.

14/46
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17.

Defendant has concurrently filed an action in Chancery Court for an accounting, noting

the related allegations contained herein. Due to the multiplicity of lawsuits, Defendant submits

that a full accounting of the full business relation is necessary before these individual lawsuits

may proceed. The determination of exactly what each party owes each other can best be

determined by one action before the Chancellor. Accordingly, Defendant asks that this case, and

the other nine cases filed in this Court, be stayed until such time as the accounting occurs and

other appropriate action is taken in the Chancery Court.

Civil Conspiracy

18.

Helen and Oliver Phillips have formed a combination with the illegal purpose of

acquiring assets of DePriest through abuses of the relationship of trust and confidence that arose

because of Oliver Phillips's fiduciary relationship with DePriest.

19.

In addition to those wrongful acts of Oliver Phillips, described elsewhere in this Answer,

Helen Phillips has taken and endorsed checks written by DePriest to Oliver Phillips and has

otherwise had some of the proceeds transferred to her. Helen Phillips has been an active

participant in Oliver Phillips's dealings regarding DePriest.

20.

When DePriest wrote the $1,000,000.00 check payable to Oliver Phillips in 1986, Helen

Phillips personally picked up the check and said she was going to deposit it with a Birmingham

bank. Ten years later, in 1996, when Oliver Phillips demanded another multi-million dollar

payment, DePriest asked him what had happened to the 1986 million-dollar check, since

15/46
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DePriest could not locate it. Phillips said he would look for it and ultimately delivered

DePriest's cancelled check, which Phillips found in the attic ofOliver and Helen Phillips' home.

The check, which was payable to Oliver Phillips, was endorsed by both Oliver and Helen

Phillips, thus indicating that it may have been deposited in a bank account in Helen Phillips'

name.

21.

A full accounting could reveal further conspirators to be substituted for Fictitious Parties,

John Does 1-20 once their identities and involvement are ascertained.

Set-Orrs/Counterclaim Damages

22.

It now appears that throughout his business dealings with DePriest, Oliver Phillips may

have taken money from various sources which in good conscience should belong to DePriest.

23.

Defendant believe that a full accounting will reveal that, once all of the related

transactions and payments to Phillips are accounted for and the legal and equitable rights of the

parties considered, these set offs and adjustments will more than cover the amounts claimed by

Phillips.

24.

Helen Phillips has been intimately involved in and taken part of the proceeds from many

of Oliver Phillips'S transactions with DePriest.

25.

A full accounting could reveal further individuals or business entities who have taken

proceeds from Oliver Phillips transactions with DePriest. These individuals or business entities

16/46
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will be substituted for Fictitious Parties, John Does 1-20 once their identities and involvement

are ascertained.

WHEREFORE, PREMISES CONSIDERED, Counter-Plaintiff Donald R. DePriest

demands judgment against Oliver 1. Phillips, Jr., Helen J. Phillips, and Fictitious Parties, John

Does 1-20 for restitution of those funds by which they have been unjustly enriched at the

Defendant's expense, for all damages arising from their civil conspiracy, and for an accounting.

Furthermore, Counter-Plaintiff asks the Couct to stay this action until such time as an accounting

can occur in Chancery Court. Finally, Counter-Plaintiff requests all other relief appropriate in

the premises.

Respectfully submitted, this 17th day of August, 2007.

DONALD R. DEPRlEST

1'//46

William L. Smith
Ernest Taylor
Donald Alan Windham, Jr.
BALCH & BINGHAM LLP
401 East Capitol Street
Suite 200
Jackson, MS 39201
Telephone: (60 l) 96l-9900
Facsimile: (601) 961-4466

Robert W. Jolmson, II
BALCH & BINGHAM LLP
1275 Pennsylvania Avenue NW

68483.1

BY:

BY:
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Tenth Floor
Washington, DC 20004
Telephone: (202) 347-6000
Facsimile: (202) 347-6001

Timothy J. Segers
BALCH & BINGHAM LLP
Post Office Box 306
Birmingham, AL 35201-0306
Telephone: (205) 251-8100
Facsimile: (205) 226-8798

18/46

68483.1 14



EXHIBIT B: Page 19 of 66
Sep-02-2009 07:50 AM Telesaurus 5108412226

CERTIFICATE OF SERVICE

I, the undersigned counsel, do hereby certify that I have this day mailed, via United States

Mail, postage prepaid, a true and correct copy ofthe above and foregoing pleading to:

Aubrey E. Nichols, Esq.
M. Jay Nichols, Esq.
Will T. Cooper, Esq.
Gholson, Hicks &Nichols
Post Office Box 1111
Columbus, MS 39703
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( RELEASE

The tllldersigned party onthis !Gt-tf&.yof/ifll,,1996, covenants and agrees as follows:

For good and valid consideration, receipt OfZWhiCh is herWy aclmowledged, the undersigned
(the "Releasing Party") agrees tQ release]btJA_}) RbFJ::&~e "Rele~ed Party'') and
"the Released Party's affiliates, suceessors, assigns, investee companies, business ventures, heirs, .'.
administrators, executors, employees, attorneys, agents and-representatives, past and present, frOln
any and all claims, demands, and/or causes of action, present or future;lai.own. or unknown, whether
accrued or hereafter to accme, w~ether anticipated or unanticipated, whether in law or equity, which
the Releasing party ever had, now has, or which the Releasing party or the Releasing Party's
affiliates, successors, assigns, investee companies, business ventures, heirs, administrators,
executors, employees, attorneys, agents, and representatives, past and present, can, shall, or may
have for or byTeason of any matter, cause, or anything whatsoever, from the begiDning ofthe world
to the date 0 f this release.

The undersigned represents that the Releasing Party has not assigned to any person or entity
any actil'lDS, cause ofaction, suit, claim, contract, agreement, demand, or dam.ages such person ever
bad., nowbas, or may have against the Released Party. To the extent any aCtion, cause ofaction, suit,
claim, contract, agreement, demand or damages, whether accrued or hereafter to accrue, or whether
known or lJ.l:IknGlWII against the Released Party, may not have been validly released by this Release,
the Releasing Party hereby irrevocably assigns to the Releas~d Party all right, title and interest in any
such action, suit, claim, contract, agreement, dem!!lld or damages.

~~~};,



EXHIBIT B: Page 21 of 66

:;ep-U~-~UU<j U'/: ~1 AM 'l'elesaurus ~lUe41~~~6

LEYrER OF TR.-\NSMllTAL

To ;,lct(lmpany ~crlme~te(s) formerly represent'n;; sJ,~r.. of .ommOll stoek of
MCTCo:rp.

By Milil. O"cmighl Cew'll!r
or by H,m":

SunTr~11 Bllnk
919 East M~in Street
Richmond, VA 23219
AU.lltion, E. Carl
Thompson, Jr.

FOR lNfORMATIONCALL E. CARL Tl;lOMPSON, JR. OF SUNTRUST BM'K, THE
:r;;XCH4,NCI! AGENT A1',

(804) 7112-7S00

DELIVERY OF nils LETl'f.:R 0)1 TRANSMITTAL TO AN ADDRESS OTHER
THAN AS SET)10RTH ABOVE WILL NOT CONSTlTUTEA VALID DELIVERY.

THE INSTRUCTIONS ACCOMPANYING nus LETtJl;R Q'pT~Sl'11TTAL
SHOULD BE REAI)CAREFULLY BEFOlt€ 1'HISLETTER OF TRANSMITTAL IS
COMPLETED.

Thlt bUl!r of Tl'llnsltlittlllls bi:ing ~enl In connctlioa With the merger of T~nllSon(m~
Acquisitions Corp., II Delawaie cotpOtellol'l ("Sub"), imollfld wilh Met Corp., a DeIQ""1lfe
corporation (Lbe "Compllny~) pUrsuMllo the AGreement nnel Plan of Merge(dated :as 00uly6.
2007 (Ihe ~Merger Agreement"') by and among SoneraHolding a.v" 1\ ,B;V. (b<:slolcn
vennoolSt:h"p) organized ll...dcr the la\\'S of 'till: N..th~rll1.m1s ("B\lY~r'», Sub. !he Company and
Donald R. DePrie~l, Pt[~r G, Schiff, and Robert J. Schultz, solely in their capacities 'l.~

rClwesemslives of the stockholders and holders ofoplions and Wllrrants of the Company. snd nOI
in their ptrsona) or irtdividu'll capltCllies (lhe "Rl:pr~nll\l\ves'·). 1'his L.etlet' of Trnnsmitml
shoUld ~ prompLly (a) completed lIl)d s\grled in Ihe space ptovided below and on the space
provided on lh~ Substitute W.9 included in this leller nfTIll1lsmiltal, and (b) .mniled ordr:li....cr"d
wid. your CerlifiCl1.IC(S) ('·CertifiCllw.{sY') fO.rIllerly repr&nting. shares of common Slock, pnr
...."Iu<' $0.01 PO' ohare, of th~ Com"""y ,(~Co."p~n)' Common S'''''k~) 10 SuoT"''' 'Bonk ...

~1 /46
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Exchange Agont (Ihe "E:,;changc Agtmq. aT the addr.,;;s scL forth herein. Please re.,d the
~eeoDlp:nnyingInsll"ucrl(lrlsl!lIrefully.

The undersigned hereby irrevocably surrenders IQ y"u, ill cOflJ)ec!ion with tl'" merger
I'Ul1lWllJlt to ti,e Mtlfger Agreertlcn1 (UJe ;·Merzer"). the C~t1ificate(s) listed abov~, in exchange
for the Pl;r Share Merger Amount (ll$ ddincd in the »Crgcr Agreernenj) Lo which Ihe
undersigned is f:utitled pursuant 10 the Ulni'lsoflhe- Me!):;er AI';i\o;<:rncm. Ilia t~ns ohbe Meq;:er
are eonwined in the M~!'leL' A~Wllll:nI llllaclled 10 the COllS,:rit SoIlcllalion Statement dated lIS
of July 7. 2007 whi<:h WlIS mailed Oil July 7. 2001 to, llllholders of record ~rlhe Comp:my
Common Stoek as ofJuly 6, ZOO?

-3-
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NOTE: SIGNATURES MUST BE PROVIDED BELOW.

:PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY.

Ladies and Gentlemen;

In connection with the Merger, the undersigned hereby irrevocably transmits and
surrenders to you, qn the terms and conditions of the Merger Agreement and this tetter of
Transmittal, the Certificate(s) formerly representing shares ofCompany Common Stock. Unless
otherwise defined herein, all defined tenna contained herein shall have the meanings set forth in
the Merger Agreement. The undersigned hereby acknowledges that the undersigned has
received and reviewed a copy of the Merger Agreement and the Consent Solicitation Statement
dated as ofJuly 7, 2007.

The undersigned acknowledges that SunTrust Bank is serving as the Exchange Agent
pursuant to the Ex<;hange Agent Agreement among the Company, the Representatives, the
Ex<;hange Agent and Buyer and will meke payments to stockholders who properly complete this
Letter of Transmittal and the Substitute W-9 or W-9, as applicable, and any other required
documents and properly deliver them, together with their Certificate(s), to the Exchange Agent.
The undersigned acknowledges that a portion of the considemtion paid at closing will be
deposited into an escrow account to satisfy any amounts to which Buyer is entitled as
indemnification and other adjustments under the Merger Agreement.

The Exchmge

The undersigned understands ,and acknowledges that the su:rrender of Certificate(~) will
not be deemed to have been in acceptable form until receipt by the Exchange Agent ofthis Letter
of Tranamittal properly completed and signed, together with all required documents, in fonn
satisfactory to the Exchange Agent All questions as to the documents, validity, form, eligibility
and acceptance for payment of any Certificate(s) SUl'l"endered punmant to any of the pro<;edures
described in this Letter of Transmittal will be determined by the E.whange Agent, and such
determination will be final and binding. Delivery of Certificate(s) will be effected, and risk of
loss and title to Certificate(s) will pass, only upon proper delivery to the Ex<;hange Agent

The undersigned hereby irrevocably constitlltes and appoints SunTrust Bank (the
"Exchange Agent") the true ;lIld lawful agent and attomey-in-fact of the lID.dersigned with
respect to such undersigned's shares of Company COmmon Stock witb full power ofSUbstitution
(such power-of-attomey being deemed to be an iuevocable power coupled with an interest), to
deliver certificates for such Company Common Stock, together with all accompanying evidences
of transfer and authenticity, upon receipt by the ExchlUl;ge Agent, as the undersigned's agent, of
the consideration therefor, for cancellation.

The undersigned hereby represents and warrants that:

• the undersigned is the record owner of the shares of Company Common Stock .
formerly represented by the Certificate(s) hereby delivered and identified in the
box on the preceding page and such shares constitute all shares of Company

WDC!»9 141 i:207.-4.0iS21~!)'DOI0
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Common Stock owned by the undersigned immediately prior to the Effective
Time;

• the undersigned has good and valid title to the Certificate(s) with full right,
power, legal capacity and authority to sell, transfer, surrender and deliver the
Certificate(s), free and clear of all liens, charges and encumbrances and such
shares are not subject to any adverse claims, and there is no limitation or
restriction on the undersigned's sale, transfer, surrender and delivery of the
Certi£cate(s);

• this Letter of Transmittal has been duly and validly exec\lted by the undersigned
and constitutes the valid and legal1y binding obligation of the undersigned,
enforceable in accordance with its terms;

• the execution and delivery by the undersigned of this Letter of Transmittal and
compliance with the terms hereof by the undersigned, do not and shall not (i)
con£lict with or result in l\ breach of the te=, cOAditiollS or provisions of, (ii)
constitute a default under, (iii) result in a violation of, or (iii) require any
authorization, cousent, approVal, exemption or other action by Or notice to any
court or administrative or governmental body pursuant to, any law, statute, rule or
regulation to which the undersigncd is subject, or any agreement, organizational
'document, instrument, order, judgment or decree to which the undersigned is a
party orby which it is bound; and

• the undersigned will, upon request, execute any additional documents necessary
or desirable to complete the sale, transfer, surrender and cancellatiOA ofthe shares
of Company Common Stock formerly represented by the Certificate(s) hereby
delivered. All authority conferred or agreed to be conferred in this Letter of
Transmittal shall be binding. upon the successors, assigns, heirs, executors,
administrators and legal representatives of the undersigned and shall not be
affected by, and shall survive, the death or incapacity ofthe ~dersigned.

. Subject. to the Merger Agreement, the Escrow Agreement, the Exchange Agent
Agreement and the proper completion ofthe Letter ofTransmitta1, the Exchange Agent is hereby
authorized to issue all check(s) in payment of the Per Share Merger Amount in the name of the
undersigned and to mail such check(s) to the und~rsigned at the address shown on this Letter of
Transmittal.

'the undersigned hereby releases "the Company, the Surviving Corporation, the Buyer and
their respective directors, officers, stockholders, agents, representatives, successors and affiliates
(each a "Releasee") from any and all claims, losses, costs, expenses, damages andjudgments "that
!lie undersigned has or may have against any Releasee or liabilities or obligations of a Releasee
to the wdersigned arising in connection with or relating to (i) the issuance or ownership of any
securities of the Company to or by the undersigned, (ii) the' sale or transfer of any securities'of
the Company by the undersigned pursuant to the Merger Agreement, (iii) the status of the
undersigned as a- stockholder of the Company or a holdei of options and warrants of the

-5-
WDQl~ 1411~07".0621'9.0010
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.. '

(

Company, or (iv) the undersigned's capacity as an officer-or director if he failed to act in good
faith or had reasonable cause to believe that his couduct was not lawful.

The Representatives; Escrow

The undersigned acknowledges that, pursuant to the Merger Agreement, the
Representatives are the undersigned's agent and attorney-in-fact, with full power and authority to
act for and on behalf of the undersigned for all purposes of the Merger Agreement, the EsCIow
Agreement and the Exchange Agent Agre~ep.t and agrees to be bound by the provisions ofsueh
agreemellts, .all as provided in Article XI of ful' Merger Agreement The undersigned also
acknowledges and agrees that any indemnification or othl'r payments owed to Buyer pursuant to
SI'ctions 9.1 or 3.8(c) of the Merger Agrl'ement shall be paid from the Escrow Fund and thereby
reduce the amount availabll' for distribution to the undersignl'd and the oth~ Equity Holders.

·6·
wnrn9 1411207-4.06/159.0010
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......

(Mu'l' be signed by reJ;!;~1ere<l holder{s) CXlICtly as namc(s) appear(s) on Cel'1i1kllte(s). If
sil!Jl;lture is by a lrustcns. e.Xe;:UlOrs, lldministnllors. paftms. 'lllOmeys-in-fact 81lcnt. olllcers ofa
cOl]lOrarion orother person actinl$ in a fiduciary Or represent.live capacily, please pro~ide lhe
follOWing informalion alld = lns1l'lletion 2):

Nime(s): tfJ(, 'v f:YL 6, P/rf.; 4 €.or' P" YJ1..-
I"!rt~ "riM" r ?

Cap,,,:ity(Full Till')I'.' ,_- • _

Address::_----,.i-/..!l~2...tL:......-~&«:as.&."-')dd<.,.~'Glt..J~...JBtr2...f'L."'-'::.r/ou....., _

___........ll"dp-<=~.T.&4", ?"7eJ~
I lI..llOd..:clpCotk)

_'CLj{G ...4(,"f.ff.r
(hI. ld'mdflmfiDii ,~n:U SUIfb'l &/i;~fil) Nu.l
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DONALD R. DEPRIEST 213/2009

1 IN THE CHANCERY COURT OF LOWNDES COUNTY,
MISSISSIPPI

Page 1

2

3

4

5

6

OLIVER L. PHILLIPS, JR.

VS.

MCT INVESTORS, L.P,
DONALD R. DEPRIEST, ET AL.

PLAINTIFF

CIVIL ACTION NO. 2007-0526

DEFENDANT

7

8

9

10
DBPOSITION OF DONALD R. DEPRIEST

11

12

13

14

IS

16

17

TAKEN AT THE INSTANCE OF THE PLAINTIFF
IN THE LAW OFFICES OF

NICHOLS, CROWELL, GILLIS, COOPER & AMOS
710 MAIN STREET, COLUMBUS, MISSISSIPPI

ON FEBRUARY 3-4, 2009, BEGINNING AT 10:10 A.M.

EXHlalT

25

18

19

20

21 APPEARANCES:

22 NICHOLS, CROWELL, GILLIS, COOPER & AMOS
P.O. Box 1827

23 Columbus, MS 39703-1827
For the Plaintiffs

24 BY: M. JAY NICHOLS
MARC D. AMOS

1

I
L.",u~=~=~=,",,,,,,=,,,,,,,,=,,,=,.,,,,,='''''''=''=o~=.~=,~=~=.u=._=w....=.=...=....,=~=.,,.,.'"'=~=~==.=.=.. """...,,=,.......=,..='o~=·=~=~=..=n....=.=.=_'.'.,..=...""..,=...=.."..=.,....,=~=~===="".=.. u=..· =_·=~=.o~=,w~
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DONALD R. DEPRIEST

1 be?

~<j/46

2/3/2009

Page 98

2 A. Various -- yes, I do have recollection of some of

3 those.

4

5

6

Q.

A.

Q.

Tell me some that you recall.

Russell Kyle, 8i Thomas, David Shelton, Bart Wise.

And were the options that you granted to these

7 individuals -- what company or what -- what shares were

8 these options for? What business entity?

9

10

A.

Q.

Maritime Communications.

Is Maritime Communications commonly referred to as

11 Mobex?

12

13

14

A.

Q.

A.

No.

Are you familiar with Mobex?

Yes, I am. Mobex was the entity from which Maritime

15 Communications acquired assets.

16 Q. Okay. You testified earlier regarding Mr. Oliver

17 Phillips -- your words were that he was otherwise

18 compensated for his services, the work on the Charisma

19 Communications corporation venture, and you testified that

20 you paid him a million dollars in 1986; is that correct?

21 A. It wasn't work on necessarily Charisma Communications

22 venture, but I did pay him a million dollars in 1986.

23 Q. Okay. What was the basis for your payment of a

24 million dollars to Mr. Phillips in 1986?

25 A. It was an enormous amount of money that X felt that

f
L.",..,.,.""'.o"'.,.,....",."",."'._"",...,"""""'=o"",,,"".,""""'''''..,,"... ·m""","""rn,w"".=,""""_"'''O'''"''''O,o''''w=='''''''''''~'''~''''~=~''''o==''"~''',~"",,",,,. ===',,""',".",,",,·mu"',_"'~"'·''''''''_''''_''''"y.=""~''''_,",,,,'''o''''Y..''',~,.,.'''''.'''''''''.,>",...,,,,,,,.:,O''''W'''''''MV=!W)

GLENN-HENRY REPORTING
maharcr@bellsouth.net
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HP_Administrator
Text Box
Petitioners:  Mr. DePriest admits to granting "options" in MCLM to several individuals.  Only an owner and officer could have the power to grant options in MCLM.  Also, the people below loaned money to MCLM that Mr. DePriest personally guaranteed for MCLM.  The FCC should obtain a complete copy of this deposition testimony since it discusses MCLM and may contain more statements of fact that MCLM and Mr. DePriest are concealing.
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DONALD R. DEPRIEST

3U/46

2/3/2009

Page 99
I

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

.

I -- I would pay to him.

Q. Well, why did you pay it to him?

A. For friendship and for work that he had done for me

and my companies.

Q. Did you have any other friends in 1986 that you paid

large sums of money for their friendship?

A. Friendship or work, yes.

Q. Who?

A. Edwina Young and George Donovan are two that come to

mind.

Q. Who is Edwina Young?

A. She was my assistant for 17 years.

Q. Did she assist in the cellular license applications

for Charisma Communication -- what ultimately was rolled

into Charisma Communications Corporation?

A. Yes, she did.

Q. Did she do a lot of work on that?

A. Yes, she did.

Q. How much money did you pay her?

~. 75,000 over and above her salary.

Q. What was her salary?

A. I don't recall.

Q. Who is George Donovan?

A. George Donovan is a person that had worked

particularly in Houston, Texas, getting sites for the

GLENN-HENRY REPORTING
maharcr@bellsouth.net

oQ6db888-oc6f-4d20·.1 a6-af4c378c84eb
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DONALD R. DEPRIEST

1 was doing that.

31/46

2/3/2009

Page 101

2

3

4

Q.

A.

Q.

Do you -- did she do as much work as Oliver?

I think she did more.

Okay. Well, why did you pay Oliver a million dollars

5 and pay Edwina 75{000?

6 A. It was at a different level of friendship and --

7 that's the reason.

8 Q. And was it your testimony that close to 15 million

9 was paid to CIT from the proceeds of the sale of McCaw?

10 A. Actually, I think it may have been somewhat less than

11 that but somewhat close to 15 million.

12 Q. Did you pay Chuck Cooper any money from proceeds of

13 the sale to McCaw?

14 A. I reached a settlement with Mr. Cooper{ and I don't

15 recall if specifically the money came from those proceeds or

16 not{ but I did pay him money.

17 Q. Do you recall whether you reached a settlement with

18 Mr. Cooper prior to the sale to McCaw?

19 A. I think we -- yes. We reached an agreement before

20 the sale to McCaw.

21 Q. Do you recall having any conversation with Mr.

22 Phillips when you paid him the one million dollars in 1986?

23

24

25

A.

Q.

A.

I had a conversation. It was very short.

Do you recall the substance of any such conversation?

I think I said{ ~hank you{ have a good time{ or

GLENN·HENRY REPORTING
maharcr@bellsouth.net

e06db888-ee8f-4d2Cl-01 oS-of4c378c84e~

HP_Administrator
Text Box
Petitioners: Mr. DePriest reached a settlement with Mr. Cooper, but the 1983 agreement may not have been disclosed to the FCC.
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DONALD R. DEPRIEST

1 something like that.

32/46

2/3/2009

Page 102

2 Q. Do you recall Mr. Phillips asking you about more than

3 one million dollars based on his -- or based on a 10 percent

4 interest referenced in that 1984 agreement?

5

6

A.

Q.

No.

Did you ever have any discussions with Mr. Phillips

7 about rolling over any monies that you may have owed him at

8 that time over and above one million dollars into the next

9 deal?

10 A. I didn't owe him any money, and we didn't discuss

11 rolling it into the next deal.

12 Q. Do you ever -- do you recall any conversations with

13 Oliver Phillips about rolling over any monies that you owed

14 him into the next deal?

15 A. I -- I may have had such a conversation but I don't

16 recall that.

17 Q. You may have had that conversation -- Or such a

18 conversation at that time?

19

20

21

22

23

24

25

A.

Q.

A.

Q.

A.

Q.

A.

I don't think it was at that time.

When do you think it was, if you had one?

Some other time but not that time.

I'll hand you another document, Mr. DePriest.

I want to take a break too.

Do you need one now?

Yeah.

GLENN-HENRY REPORTING
maharcr@bellsouth.net

eOBdb8e8-ee6f-4d20·a1 aB-af4e378c84eb
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DONALD R. DEPRIEST

1 that's a conspiracy.

33/46

2/3/2009

Page 145

2 Q. Has your wife ever endorsed any checks that

3 were made payable to you?

4

5

6

7

8

9

A.

Q.

A.

Q.

A.

Q.

Not that I know of.

Has she ever made any deposits for you?

Into an account of hers?

Yes.

I don't know.

Has Belinda Hudson ever endorsed checks

10 written to you?

11

12

A.

Q.

Yes, she has.

Is it your contention that by endorsing a

13 check made payable to Oliver and depositing it into an

14 account, if that account had her name on it, that that

15 amounts to conspiracy by Mrs. Helen Phillips?

16

17

18

A.

Q.

A.

Yes.

How?

Once again, I'm not a lawyer, but I had the

19 impression that I had been ganged up on.

20 Q. Okay. You testified earlier that Mr. Phillips

21 was your -- it was your belief and opinion that Mr.

22 Phillips deserved the million dollar check, did you

23 not?

24

25

A.

Q.

Yes.

But now you are contending and have filed a

GLENN-HENRY REPORTING
maharcr@bellsQuth.net

ff6ceadb·Sfl a.4be9-a402·Se45de6471 04
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DONALD R. DEPRiEST

1 claim against Mrs. Helen Phillips for conspiracy for

2 endorsing that check?

34/46

2/3/2009

Page 146

3

4

5

6

A.

Q.

A.

Q.

As one of the reasons/ yes.

And had Oliver also endorsed that check?

As far as I know/ yes.

Do you know whether the bank -- where that

7 check was deposited required Mrs. Phillips to sign that

8 check?

9

10

11

A.

Q.

A.

I do not know that.

Do you know what bank it was deposited in?

I believe it was in a new account in AmSouth

12 in Birmingham.

13 Q. Did you specifically ask Mr. Phillips not to

14 deposit that check in a local bank in Columbus?

15

16

A.

Q.

Not that I recall.

If the bank required Mrs. Phillips to endorse

17 that check, do you still contend that that amounts to

18 conspiracy?

19

20

A.

Q.

I don't know the answer to that.

Okay. In paragraph 21 you reference the

21 testimony that you just gave me about Oliver finding

22 your canceled check in his attic?

23

24

A.

Q.

Yes.

Is that a factual basis of yours for your

25 claim of conspiracy against Oliver and Helen?

,
~~'~Y.~~' 'v ..'..' ,',. 1"0''0."'-'"''''''''"',,,.....'''....''''. '.'..W, w,'".,..,.,......,.,......w ......'...'.......·• w,·J
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DONALD R. DEPRIEST

35/46

2/3/2009

1 A. Well, Oliver has probably 35 years of my tax
Page 147

2 returns, financial records and my financial life,

3 according to him, stored in the attic of his house,

4 which Helen lives in as well.

5 Q. Is it your contention that because -- and he

6 was your personal accountant for all those years, was

7 he not?

8

9

A.

Q.

That's right.

And is it your contention here today that by

10 him having copies of any such documents that that

11 amounts to a conspiracy?

12

13

A.

Q.

I think you could reach that.

Okay. And is it your contention that Helen is

14 participating in that conspiracy because she lives in

15 the house with Oliver?

16

18

19

A.

Q.

A.

Q.

I expect she knows what's in the attic.

Is that a yes?

That's a yes.

You state in the last sentence of paragraph 20

20 that Helen Phillips has been an active participant in

21 Oliver's dealings regarding you.

22

23

24

A.

Q.

A.

Yes.

Explain to me that statement.

Well, I heard information that she talks a

25 great deal about me and that she wants her money from

GLENN-HENRY REPORTING
maharcr@bellsouth.net
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DONALD R. DEPRIEST

36/46

2/3/2009
_________n ~_~- _,

Page 148
1 me.

2 Q. Is that what you mean by she's been an active

3 participant in his dealings regarding you?

4 A. And many times Oliver has quoted Helen as to

5 what she will/won't do, has done.

6

7

8

Q.

A.

Q.

Where did you hear these quotes?

David Shelton, Sue Shelton and others.

So they've told you what they've heard Mrs.

9 Helen say?

10

11

A.

Q.

Yes.

And that's is that a basis for your claim

12 of conspiracy against Helen?

13

14

A.

Q.

I think so.

What other reasons, other than what you've

15 told me about, are reasons for your claim of conspiracy

16 against Helen Phillips?

17

18

A.

Q.

You mean in addition to what we've --

In addition to the specifics that are

19 identified in this counterclaim. Are there any others?

just testified to.

Q. Okay. And I don't want to mischaracterize

your testimony but I want to be clear[ then. Is it

your testimony that your claims of conspiracy against

Helen Phillips are based on the fact that she endorsed

20

21

22

23

24

25

A. I don't know of any other[ other than what I

\
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1 a check that was made payable to Oliver and that she

2 mayor may not have deposited it into her bank account.

3 That she lives in the house where your records for 35

4 years are stored and that David and Sue Shelton have

5 told you that Helen has talked about your and Oliver's

6 dealings?

37/46

2/3/2009

Page 149

7

8

9

10

A.

Q.

BY MR. TAYLOR: Object to the form of

the question.

Among others, yes.

[Mr. Nichols] Okay. What are the others?

11 That's what I was asking you.

12 A. Well, X believe that Oliver has transferred

13 money that belongs to me to Helen.

14 Q. Okay. What monies do you believe that Oliver

15 owes you that he has transferred to Helen?

16 A. We will have to find that out through

17 depositions and discovery.

18 Q. So you don't know of any as we sit here

19 today?

20 A. Well, I -- what I've outlined in the Answer

21 and Counterclaim, but that's what I know today.

22 Q. All right. Well, let me ask again. Can you

23 specifically identify any money that you contend Oliver

24 has transferred to Helen that belonged to you?

25 A. Other than what's in our Answer and

GLENN-HENRY REPORTING
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1 Counterclaim, I don't have others.

38/46

2/3/2009

Page 150

2 Q. Okay. Do you see anywhere in your Answer and

3 Counterclaim a specific reference to any money that

4 Oliver has transferred to Helen that belongs to you?

5

6

A.

Q.

No.

And it's your testimony that other than the

7 allegations contained in your Counterclaim, you are not

8 aware of today any specific monies that Mr. Phillips

9 has transferred to Helen that you believe he owes you?

10

11

12

13

14

15

A.

Q.

That's correct.

BY MR. NICHOLS: Let me have this

Answer and Counterclaim marked as DePriest

Exhibit 9.

[Exhibit 9 is marked.]

[Mr. Nichols] Mr. DePriest, do you have do

16 you contend that Mrs. Helen Phillips participated in

17 any conspiracy against you in regard to the five

18 million dollar check in 1996?

19 A. Well, as I understand it, Oliver and Helen

20 have a joint financial statement and assets of mine

21 that have gone on a joint financial statement, would,

22 presumably, be 50 percent hers or, under certain

23 conditions, all of hers.

25 specifically what assets you are talking about?

24 Q. Do you know specifically? Can you identify

GLENN-HENRY REPORTING
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statement.

A. Yes.

A. No.

Page 151
It would be any assets that flowed to Oliver,A.

A. Well, that's kind of a 'yes' or 'no' kind of

question as to whether he considers it transferred or

whether I considered it transferred.

A. Willingly, unwillingly, however. Items that

he needed to boost up his financial statement would be

Q. Are you referring to assets that you willingly

transferred to Oliver?

applicable.

Q. What assets have you ever unwillingly

transferred to Oliver?

would have showed up on their joint financial

Q. Well, and I appreciate and understand that.

Q. Okay. Do you contend that the million dollars

in 1986 was wrongfully transferred to Mr. Phillips?

Q. What about under any fraudulent pretenses by

There are some issues in litigation about whether some

things have or should be transferred, correct?

A. I don't contend that was wrongfully

transferred.

Q. Did you write him the one million dollar check

in 1986 under coercion or duress?

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25
'.
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2/3/2009

1

2

3

4

5

BY VIDEOGRAPHER: Off the record. Got

to change the tape.

BY MR. NICHOLS: You need a break?

Anybody need a break?

BY MR. TAYLOR: Yeah. Let's take a

Page 158

6 break.

7 [Discussion off the record.]

8 CONTINUING BY MR. NICHOLS:

9 Q. Mr. DePriest, there's been quite a bit of

10 testimony about the five million dollar payment that

11 you made to Mr. Phillips in 1996. On April the 15th, ­

12 - was that the date of the check?

13

14

A.

Q.

April 15th, 1996.

As of that date did you believe that you owed

15 Mr. Phillips that money?

16

17

A.

Q.

I really didn't believe lowed it.

Did you feel like paying that money was going

18 to settle any and all claims that there may exist

19 between the two of you at that time?

20

21

A.

Q.

Yes.

So, at the time you paid it and obtained a

22 release, did you feel like you had wrongfully paid him

23 that money then?

24 A. I believe I testified that I looked at myself

25 and wondered if I were wrong, you know, if somehow --
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1 so I tried to go through all aspects of it, but I

2 wanted to settle the matters between us.

41/46

2/3/2009

Page 159

3 Q. And you felt like that would settle the

4 matters, to pay the five million and obtain a release?

5

6

A.

Q.

YeS.

So, then, would the consideration for that

7 payment have been the release that you obtained of any

8 and all claims that existed at least as of that date

9 and potentially going forward?

10

11

A.

Q.

And the note that I'd executed.

And the note that you'd executed. Okay. So

12 you don't contend today, then, that there was no

13 consideration for that payment, do you?

14 A. There was consideration from me. I don't know

15 if there was consideration from Oliver.

16 Q. When did you first decide that you shouldn't

17 have paid Oliver this money?

18 A. Well, that particular -- Oliver had access to

19 my bank accounts and knowledge and financial

20 information and that took basically all the cash I had,

21 had it earmarked for other purposes and, so, not long

22 after that, I regretted that.

23 Q. When you say not long after that, how long do

24 you mean? In 1996?

25 A. In '97, '98.

,.,....' ...., ......~ ....w ...~
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2/3/2009

A. Both.

Q. What made you come to the conclusion that you

wrongfully paid him?

Q. Okay. Did you corne to the conclusion that you

wrongfully paid him or that it was just regrettable

that you did?

1

2

3

4

5

6

7 lj.. I think he was reaching by the way he handled

Page 160 ;

8 it, the way he presented the agreement, the purported

9 agreement of 1984.

10 Q. After you carne to that conclusion, what was

11 your testimony, in '97 or '98, is that it?

Q. Did you tell Mr. Phillips then that you felt

like you had wrongfully paid him that money?

12

13

14

15

16

17

A.

A.

Q.

A.

Yes.

No. I wanted to move on.

Is that why you didn't file suit then?

I don't know what I would have filed suit

18 about.

19 Q. Well, did you testify earlier that you think

20 Mr. Phillips should have to return the five million

21 dollars that you paid him?

22

23

A.

Q.

Yes.

So you are making a claim for five million

24 dollars against Mr. Phillips as a result of your

25 payment to Mr. Phillips in 1996, is that correct?
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IN THE CHANCERY COURT Of LOWNDES COUNTY, MISSISSIPPI
Page 1

OLIVER L. PHILLIPS, JR. PLAINTIFf

VS. CIVIL ACTION NO. 2007-0526

MeT INV8STORS, L.P,
DONALD R. DEPRIEST, ET AL. DEF8NDANT

VIDEOTAPED DEPOSITION OF HEL8N PHILLIPS

TAKEN AT THE iNSTANCE OF THE DEFENDANTS
IN THE LAW OFFICES OF

NICHOLS, CROWELL, GILLIS, COOPER & AMOS
710 MAIN STREET, COLUMBUS, MISSISSIPPI

ON MARCH 4, 2009, BEGINNING AT 9:14 A.M.

~ EXHIB1'l'

!!I

~ t~ 2/
~

APPEARANCES:

NICHOLS, CROWELL, GILLIS, COOPER & AMOS
P.O. Box 1827
Columbus, MS 39703-1827
For the Plaintiff
BY: M. JAY NICHOLS

~

I
~

\

I
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1 Q. Do you recall that he mentioned the name of the
Page 11

2 company that he was working for?

3

4

A.

Q.

I don't recall that.

Are you able to provide any testimony whatsoever

5 about what he was doing in D.C

6

7

8

9

A.

Q.

A.

Q.

No.

-- and what he was to receive for doing that?

No, I do not.

Do you recall receiving a one-million-dollar check

10 from Don in 1986?

11 A. I didn't receive it, but Oliver gave it to me in

12 Birmingham to take to a bank.

13

14

15

16

Q.

A.

Q.

A.

Okay. So did you meet Oliver in Birmingham?

No. We drove over.

Okay. Why did you go to Birmingham?

Oliver was meeting Jim Kinsey over there for a trip

17 to Sylacauga about some business that they were in that Jim

18 was doing or something. And we stayed at the Winfrey that

19 night, and the next morning I met my brother, and we went to

20 the bank there and deposited the check.

21

22

23

24

25

Q.

A.

Q.

A.

Q.

Do you recall which bank it was?

I do not.

Did you open up an account in your name?

I did not. It was joint.

Joint account?
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1 A. Joint account.
Page 12

2 Q. Did you ever speak to Don at that time receiving the

3 check?

4

5

A.

Q.

While receiving the check?

I mean, you said you didn't go to Don -- you weren't

6 there when -- when the check was actually handed over?

7

8

A.

Q.

No, r was not.

Did you talk to Don at all during that time period

9 about the check?

10

11

12

13

A.

Q.

A.

Q.

Not that I recall.

Do you recall ever talking to him about that check?

No. 00.

What do you recall about Oliver receiving a

14 five-million-dollar check in 1996?

15

16

17

18

A.

Q.

A.

Q.

I don't know one thing about that.

Do you know that it happened?

No.

So that as we sit here today, this is the first

19 you've ever heard about Oliver getting a five-million-dollar

20 check from Don in 1996?

21 A. I may have heard about it; but if I did, I've

22 forgotten about it. I don't recall a five-million-dollar

23 check.

24 Q. Well, going back to the one-million-dollar check,

25 what was your understanding of what that was for?
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1 A.
Page 13

To be honest with you, I never asked. I didn't know.

2 I guess it was payment on something he had done, some of the

3 work he had done.

4

5

6

Q.

A.

Q.

When did Oliver start to loan Don money?

I do not reca 11 .

Are you aware that over time Oliver has loaned Don

7 money?

8

9

10

A.

Q.

A.

Yes, I'm aware of that.

What did you think about that?

I didn't have any thoughts one way or the other. I

11 felt like Oliver knew what he was doing, so I left that

12 that was between the two of them.

13 Q. Did you know anything about those transactions, the

14 details of those transactions?

15

16

A.

Q.

No, I did not.

Did you know anything about what the collateral for

17 any of those loans were?

18

19

20

21

A.

Q.

A.

Q.

No.

What did y'all do with that one million dollars?

I have no idea.

Were you aware that the proceeds of loans taken out

22 in your name went to Don and his companies?

didn't know anything about any of that.

Q. Were -- does that mean you were not aware or that you

23

24

25

A. I never questioned it. I -- I didn't know where -- I

GLENN-HENRY REPORTING
maharcr@bellsDuth.net

5d787450-•••4-4812-803d-0f7bel.c523b



EXHIBIT B: Page 47 of 66

Sep-11-2009 06:14 PM Telesaurus 5108412226

IN THE CIRCUIT COURT OF LOWNDES COUNTY, MISSISSIPPI

OLIVER 1. PHILLIPS, JR.

1/20

lE(~FIVED

.JUN 2 ' 2007 '/:"..
f"

...,,·, ....L.4 N SALAlAA
'-;IHCJf CLERK

PLAINTIFF

YS.

DONALD R. DEPRIEST

COMPLAINT

CAUSE NO '-""'="'-"'--''------'''=-1

DEFENDANT

Plaintiff, Oliver 1. Phillips, Jr. ("Phillips") files this his complaint against Donald R.

DePriest ("DePriest"), Defendant, and in support thereofwould show unto the Court the following:

JURISDICTION AND VENUE

1. This Court has jurisdiction over the subject matter ofthis complaint in that the claims

occurred and/or accrued in Lowndes County, Mississippi, and the amount in controversy exceeds

$250,000.

2. Venue is proper in this judicial district because a substantial part of the events or

omissions giving rise to these claims occurred in Lowndes County, Mississippi, and a substantial

part of the property that is the subject ofthis action is situated in Lowndes County, Mississippi.

PARTIES

3. Phillips is an adult resident citizen of Lowndes County, Mississippi.

4. DePriest is an adult resident citizen oftowndes County, Mississippi, and is available

for service of process at 510 7th Street North, Columbus, Mississippi 39701, or wherever he may

be found.
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GENERAL STATEMENTS OF FACT

5. On or about April 13, 1984, Phillips became a 10% owner in a joint venture with

DePriest, in which they created Charisma Communications Corp ("Charisma Communications").

Charisma Communications was involved in the ownership of cellular telephone licenses and

operations. A copy of the 1984 Agreement is attached as Exhibit 1.

6. In 1986, Charisma COllllnunications was sold to McCaw Communications ("McCaw

Communications") for an excess of $80,000,000.00, together with a side letter agreement with

McCaw wherein it was stated that ifMcCaw "flipped" the cellularbusiness, the owners ofCharisma

Connnunications would receive 25% ofthe gain. About one year after McCaw acquired the cellular

licenses and operations from Charisma Connnunications, it sold approximately 50% ofthe company

for approximately $1.2 billion dollars. Though a lawsuit had to be filed based on the side agreement

with McCaw, DePriest ultimately received approximately $1 00,000,000.00 on behalfofthe owners

of Charisma COllllllunications.

7. Based on the original 1984 agreement and Phillips' 10% ownership in Charisma

Communications, together with the newly acquired $100,000,000.00 from the McCaw lawsuit,

Phillips and DePriest agreed to settle all ofDePriest's then-current financial obligations to Phillips

by paying the sum of $5,000,000 on April IS, 1996, and executing a promissory note for an

additional $5,000,000. Accordingly, on April 15, 1996, DePriest tendered a check in the amount

of$5,000,000 to Phillips, and executed a promissory note for the remaining $5,000,000, with a due

date ofDecember 31, 1996. In return, Phillips agreed to and signed a Release releasing DePriest

from any and all claims or demands, whether accrued or to accrue thereafter "by reason of any

matter, cause, or anything whatsoever, from the beginning ofthe world to the date of this Release."

o ~ rn ra
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A copy ofDePriest's check to Phillips in the amount of$5,000,000 is attached hereto as Exhibit 2,

a copy ofthe $5,000,000 promissory note is attached hereto as Exhibit 3, and a copy ofthe Release

is attached hereto as Exhibit 4.

8. Pursuant to the terms of the promissory note, on December 31, 1996, Phillips

requested that DePriest make payment on the $5,000,000 promissory note. However, DePriest

responded that he didn't "have two nickels to rob together," and the parties accordingly agreed to

extend the payment date on the note in accord with the express language of the promissory note

which states:

"All parties hereto, whether makers, endorsers, sureties, guarantors, or
otherwise ... agree that all parties becoming liable hereunder shall bejointly
and severally liable and that the time for payment may be extended
without notice."

(Emphasis added.)

9. As collateral for the $5,000,000 promissory note attached hereto, DePriest and

Phillips agreed that DePriest would assign an additional 70 MeT Investors, LP units to Phillips. The

parties estimated that the value ofthe 70 units was in excess ofthe $5,000,000 referenced in the note.

A copy of the Assignment of the 70 MCT Investors, LP units and the Certificate of Limited

Partnership Interests are attached hereto as Exhibits 5 and 6.

10. To date, despite repeated requests from Phillips that DePriest pay the note and/or

transferthe title to the 70 MCT Investors, LP units collateralizing the note to Phillips so that Phillips'

ownership of same would be reflected on the books, DePriest has failed to pay the note or transfer

the title to the 70 MCT Investors, LP units to Phillips.

~
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COUNrl
BREACH OF PROMISSORY NOTE

II. Plaintiff re-alleges and incorporates by reference the allegations in paragraph 1

through 10 as if fully set forth herein.

12. DePriest is in breach ofthe promissOlynote in the amount of$5,000,000 payable to

Phillips.

13. The total amount evidenced by said promissory note is now due, payable and

delinquent, notwithstanding repeated requests for payment made by Phillips.

14. Phillips is entitled to the principal due and payable under tlle provisions of the

promissorynote, togetherwith all reasonable legal fees and costs ofcollection or alternatively to the

collateral securities orvalue thereofconsisting of70 limited partnership units ofMCT Investors, LP.

15. Phillips requests judgment against DePriest for the principal sum of $5,000,000

evidenced by the promissory note, together with reasonable legal fees and costs of collection or

judgment for ownership of the security or value thereof.

16. In addition, Phillips requests that this Court allow and set post-judgment interest at

the maximum amount allowed by law.

COUNrIl
SPECIFIC PERFORMANCE

17. Plaintiff re-alleges and incorporates by reference the allegations in paragraph 1

through 16 as if fully set forth herein.

18. Pursuant to the promissory note, DePriest assigned to Phillips 70 MCT Investors, LP

units to serve as collateral for aforesaid note.

~
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19. Despite repeated requests from Fhillips, DePriest has failed to transfer title to the 70

MCT Investors, LP units so that Phillips' ownership can be reflected.

20. Phillips has requested a conveyance of the shares described in the assignment, but

DeFriest has refused to make the conveyance. Phillips requests that DeFriest be required to perform

specifically the transfer of stock and for damages.

COUNT III
BREACH OF IMPLIED COVENANT OF

GOOD FAITH AND FAIRDEALING

21. Plaintiff re-alleges and incorporates by reference the allegations in paragraph I

through 20 as if fully set forth herein.

22. In all contracts, including the aforementioned promissory note and assignment, there

is an implied covenant of good faith and fair dealing.

23. DePriest's actions, as described above, constitute a violation ofthe covenant ofgood

faith and fair dealing.

24. As a direct, proximate and foreseeable result of the aforesaid breach of the implied

covenant ofgood faith and fair dealing, Phillips has been damaged and is entitled to damages in an

amount to be proved at trial.

COUNT IV
QUANTUM MERillT

25. Plaintiff re-alleges and incorporates by reference the allegations in paragraph I

through 24 as if fully set forth herein.

26. DeFriest has enjoyed the use and benefit of the proceeds set forth in the promissory

note as well as any and all benefits, distributions or proceeds generated from the 70 MCT Investors,

5 ~ D'UN~7:7 ~
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LP units which he has refused to transfer without compensating Phillips. This has resulted in

DePriest's unjust enrichment.

27. In order to compensate Phillips for his losses and to avoid unjust enriclunent of

DePriest, Phillips is entitled to damages pursuant to the promissory note and/or transfer oftitle to

the 70 MeT Investors, LP units, together with any and all benefits, proceeds or distributions ofany

kind generated from the 70 MeT Investors, LP units since the date ofthe assignment of same.

COUNT V
INTENTIONAL AND/OR NEGLIGENT MISREPRESENTATION

28. Plaintiff re-alleges and incorporates by reference the allegations in paragraph I

through 27 as iffully set forth herein.

29. In order to induce Phillips into entering into the promissory note, DePriest made

express and/or implied representations to Phillips that he would be paid the amount ofmoneyhe was

owed and the units would be transferred into his name.

30. DePriest's representations were false and were made knowingly and intentionally to

defraud Phillips or were made with reckless disregard as to the truth or falsity of such

representations.

31. In the alternative, said representations as set forth above were false and were made

by DePriest without due care as to truth or falsity of such representations.

32. DePriest knew or should have known that Phillips would rely upon the

representations, and Phillips did, in fact, reasonably rely on DePriest's representations to his

detriment.

~
0 [S ~

~6
JUN 27 2007

tfrj~/~.r! 9/~6?
Cirelill Cleric

6/20
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33. As a direct, proximate and foreseeable result of DePriest's fraudulent conduct and

misrepresentations, Phillips has been damaged and is entitled to damages in an amount to be proved

at trial.

PRAYER FOR RELIEF

WHEREFORE, Phillips prays that the Court enter ajudgment as follows:

A. For all damages incurred by Phillips as a result of DePriest's breach and

wrongful conduct in an amount to be determined at trial, plus interest at the

maximum rate permitted by law, including the principal of the Promissory

Note or the value ofthe collateral/security;

B. DePriest be required to specifically perform the assignment of the 70 MCT

Investors, LP units to Phillips;

C. For any sums which would constitute unjust enrichment received byDePriest

as a result ofhis wrongful conduct;

D. For all costs and expenses incurred byPhillips in connection with his actions,

including reasonable attorney's fees; and

E. For such other and further relief as this Court may deem just and proper.

Phillips demands trial by jury for all issues so triable.

Respectfully SUbmitted, this the ,2/0 '/k day ofJune, 2007.

BY::..:lmifl4JLfl'(!!d~L _
M. Y ichols, MB #10066
Attorney for Plaintiff

Jill\! 2 7 2007

,ryM:.:. ' -D. Il/'~
t ;'h ~l. ~~JArr... ;:;:a.. .... ,7

Aubrey E. Nichols, MB #3842
Will T. Cooper, MB #9588
GHOLSON, HICKS & NICHOLS
Post Office Box 1111
Columbus, MS 39703
Phone: (662) 243-7300; Fax: (662) 327-6217
W:\A.lIClicnts\25091-oliver phillips\O01-Don DePriest mahers\Complaint by WTC.wpd
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STATE OF MISSISSIPPI
AGaEEMENT OF ONDEgSTANDING

COUNTY O~ LOWNDES

Donald g. DePriest, Charles B. Coop~r and Oliver L.

Phillips, Jr. have entered into a joint venture, which joint

venture consists primarily of license applications for and

operation of New Domestic Public Cellular Radio Stations,

television ser~ioe, 900 ME~ paging systems, a New Nationwide

Paging Servioe, mUlti-channel MDS servioe, and low power tele-

vision stations.

Parties' interest in all suoh joint ventures frOm this day

forward shall be as follows:

1;5%Donald R. DePreist

The applioations and related filings have heretofore shown

the ownership of said joint venture to be, Donald R. DePriest

with 50~ and Charles B. Cooper with 50% •

. The Parties do hereby agree that the ownership of the

Charles B~ Coo~8r 25%

Oliver L. Phillips, Jr. lO~

It is further agreed that if Oliver L. Phillips, Jr. beco­

mes an active member of the day-eo-day mana~ement team. his

ownership shall be inoreased to afi amoufit to be determined by

and agreed to by the Parties heretc.

rt is further agreed, that Donald a. DePriest will carry

Ufider his ownership struoture the amounb and peroentage of the

o~ner8hip of Oliver L. Phillips, Jr.

That certain Assi~nment and Agreement between Donald R.

OaPriest and Cha;les B. Cooper dated Deo@mber 1, 1983 shall

··r~main {~'f~ii·l~;;;;"'·;~d··;;ff;ot';~d·is ~;t -;£i~t~d-bythi;'- "'"
Agreement.

WITNESS OUR SIGNATURES this 13~ day of

iJp-:L , 1984·.

[1 @
~~

il
~ HIBIT

JUN 2 'I 20007 5

tfrJt>k/~ PI. ~~0 ~ /
~ ICirouit Clerl(

HP_Administrator
Rectangle

HP_Administrator
Text Box
Petitioners:  Per this 1984 agreement, Mr. DePriest obtained more than 50% ownership in Charisma and Mr. Phillips obtained ownership, but it was not disclosed to the FCC ("carried under Mr. DePriests' ownership).  However, this change of ownership and control in Charisma may not have been properly disclosed to the FCC.  Mr. DePriests' money from Charisma went into Maritel and MCLM, etc.



HP_Administrator
Line

HP_Administrator
Line

HP_Administrator
Line

HP_Administrator
Line

HP_Administrator
Line

HP_Administrator
Line

HP_Administrator
Text Box
Petitioners: This was not allowable.  Ownership had to be disclosed to the FCC. This is a rule violation.

HP_Administrator
Line

HP_Administrator
Text Box
Petitioners: In 1983, Mr. DePriest got more than 50% ownership from Mr. Cooper, which if not disclosed to the FCC, violated rules.
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STATE OF MISSISSIPPI

COUNTY OF LOW~DES

personally appeared before me, the undersigned authority

in and for said county and state, Donald R. Depriest, who,

acknowledged that he signed and deli~ered the foregoing

AGREEMENT OF UNDERSTANDING on the day and year therein men-

tioned as his own aot and deed.

Given under my hand and official seal, this !3tJ,. day (ll:

_......I.A...Pl:'''!:!':...l·( , 1984.

9/20

'.
';-": .-r

.0:"" r"'

.-.- . ,,-

;--.- ...:.
~ -

(SEAL) .' ... ,..... , ..... ' ."~

My-~orrmJ~sion Expires;- .,'

~ud~ (EjiS-

STATE OF MISSISSIPPI

COUNTY OF LOWNDES

~P1J:;' 1M,'--(hc./JU-
ARY PUBLIC

personally appeared before me, the undersigned authority

in and for said oounty and state, Charles B. Cooper, wbo,

acknowledged that he signed and delivered the foregoing

AGREEMENT OF UNDERSTANDING on the day and year therein men-

tioned as bis own act and deed.

Given under my hand and offioial seal, this I~ day of

_......<qILp~I14"'-·"-' , 1984 •

.,
~ ..".(:;.<-;.. ~ u...l- 'tl1 . ..f1k,(Lu...-

. _. ~ ~BLIC...... ;
;;':''':'I!l:..~~~'~'i.cii:~dThi'Ai: j...~-*=.f"2 ..~.-~¥.~ ..IL'Io!~"""''''~l':!:J~~. ,-'- " ......" '. .......,~......_.~ '~-""'.~~.""'~--

. . .. ..
". ..-.+ ---:

M1~C9mmi~ion Expires:

f&®~·~;t71 /96

, .

crytJ-"~ .&"1; ~~M
C'[()lJll cl;;rl(

HP_Administrator
Text Box
Petitioners: Below is notarization to above 1984 agreement.
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S~ATE OF MISSISSIPPI

COUNTr OF LOWNDES

p~~sonally appeared before me, the undersigned authority

in and for said oaunt.y and stat.e, Oliver L. Phillips, Jr ..

who, acknowledged that he signed and delivered t.he foregoing

AGEEEMENT OF UNDEESTANDING on t.he day and year therein men-

tioned as his own aot and deed.

Given under my hand and official seal, this JJt~ day of

10/20

__..J.A1~Il....iL{ , 1984.
, '"

-'. .-
..... ....: -::....

" .....t.-; ,..;.
.... ~ ...:
,....... 1 ;-;. -

(a:EAI.l .::."> >
-',":'. '-~"" ~'~
My~~!j~ian Expires,

fk~ 1,. 14ft'

~
0 [S [g

~JUN 2'1 2007

V'J~n. V~q -3-
Gircuit CierI<
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11_B~4-1S-,fti-
DONALD R. DEPRIEST 411-64-El43B

SANDRA F. DEPRIEST
BELINDA HUDSON

P.O. BOX 1076
LUM8US, MS 39700-107a
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~. ,,~q-
$~.OC'.llJ, 6!lO .

r f
Columbus, Mississipp'

April 15, 1996

PROMISSORY NOTE

FOR VALUE aECEIVED, the undersigned Donald R. DePriest
an individual, of ,colUlllbq!S, ,It!is.s,issippi, does hereby promis
to pay unto OL~ L.. r:tf li.J~ , or order, th
p:dncipal sum of Ji/l,IL ! j.J erIal's ($~mlO~~)
without interest, said principal to be due and 'payibIe on a
before December 31, 1996.

Grantor reserves the right to prepay all or any part 0
this indebtedness at any time and from time to time withou
penalty.

The condition of this obligation is that it shall b
without recoUrse or personal liability of the undersigneil
maker exoept to the e:x:tent of the security which is 70 Limited
Partnership Units of MOT Investors, L.P.

All parties hereto, Whether makers, endorsers, sureties
guarantors, or otherwise, hereby waive demand, presentment fo
payment, };lrotest and notice Of nonpayment or dishonor an
agree that all parties becoming liable hereunder shall b
jointly and severally liable and that the time for payment ma
be extended without notice.

JUN 2: 7 20tfl

tJ<"7d.<,.,&"- A1 .. ~/3b:
GiroUIi CI(jrl~

EXH BIT
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RELEASE

The undersigned party on this !.si-tf:&y oft18vL ,1996, covenants and agrees as follows:

For good and valid consideration, receipt Oflwbich is he: acknowledged, the undersigned
(the "Releasing party'') agrees to releaselb/\/4 b RhI!; I €.>r(the "Released Party'') and
the Released Party's affiliates, successors, assigns, investee companies, business ventures, heirs,
administrators, executors, employees, attorneys, agents and representatives, past and present, from
any and all claims, demands, and/or causes of action, present or future, known or unknown, whether
accrued or hereafter to accrue, whether anticipated or unanticipated, whether in law Or equity, which
the Releasing Party ever had, now has, or which the Releasing party or the Releasing Party's
affl.liates, successors, assigns, investee companies, business ventures, heirs, administrators,
executors, employees, attorneys, agents, and representatives, past and present, can, shall, or may
have for or by reason ofany matter, cause, or anything whatsoever, from the beginning ofthe world
to the date of this release.

The undersigned represents that the Releasing Party has not assigned to any person or entity
any actions, cause ofaction, suit, claim, contract, agreement, demand, or damages such person ever
had, now has, or may have against the Released Party. To the extent any action, cause ofaction, suit,
claim, contract, agreement, demand or damages, whether accrued or hereafter to accrue, or whether
lrnown or unknown against the Released Party, may not have been validly released by this Release,
the Releasing Party hereby irrevocably assigns to the Released Party all right, title and interest in any
such action, suit, claim, contract, agreement, demand or damages.

~~~}l.

13/20

JUN 2 7 Z007
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ASSIGNMENT

FOR AND IN CONSIDERATION OF A NOTE THIS DAY EXECUTED IN FAVO

OF (ASSIGNEE) d..tv:u L, [W,!&p?; (If? ' I HEREBY ASSIG ,

TRANSFER, AND SET OVER UNTO SAID ASSIGNEE ALL MY RIGHT, TITLE

INTEREST IN AND TO THAT CERTAIN CERTIFICATE(S) REPRESENTING SEVENT

(70) UNITS OF MeT INVESTORS, L.P., A LIMITED PARTNERSHIP AS SECURITY FO

PAYMENT OF SAID NOTE.

THIS THE 15TH DAY OF APRIL, 1996.

14/20

EXHIBT

s-
I
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MCT INVESTORS, LoP.

15/20

''--../

625 SLATEAS LANE. SUITE G·100
ALEt)(ANDRIA. VA 22314

(703) 683-1I726

FAC5IMIL.E (703) aa3-63~

CERTIFICATE OF LlMlTED PARTNERSHIP JNTERESTS

The undersigned adopts and agrees to be bound by all of tbe terms and provisions of ( )
the SUbscription Agreement of MCT Investors, L.P. and (2) the Limited Partnership Agreeme
and Certificate ofLimited Partnership for MCT Investors, L.P.

The undersigned hereby confirms his understanding that the General Partner has the
right to accept or reject bis Subscription Agreement and Signature Page, provided that, in the e
of rejection. the Initial Contribution of the undersigned is promptly returned to the undersigne .
The undersigned hereby irrevocably makes, constitutes and appoints MedCom Developme t
Cotporation, the General Partner of the Partnership, and any successor general partller, with
power of substitution, his true and lawful attorney-in-fact, (1) for the purposes and in the :mw:m4r
proVided inSection 12.1 ofthe Partnership Agreement which is hereby lncotporated by referenc .

NUMBER OF INTERESTS REPRESENTED BY THIS CERTIFICATE:
SEVENTY (70)

Si_«'J "'1n--<oJ'~ ft .£...;j
Name(s): odw4 R. DePriest

Home Address: 210 7th Street NQrth
(Street)

o r1:, @
JUN 2 '1 200

Columbus. Mississippi 39701
(City) ~State) (Zip)

Social Security Number(s) or
Federal Tax Identification Number: t41!=6+B438

tryPk-4...- a-;.
Circuit Clerl<

~ EX IBIT
~

! fa
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GHOLSON, HICKS & NICHOLS
A PROFESSIONAL ASSocIATION

Att017U:Y5 at Law

AmSouth Bank. Third Floor
710 Main Sireel

Colonlbos, MS ,~701

Telepllo.e: (662) 243·7,00
Fa. (662) 327-6217

June 26, 2007

Hvl'J'l'nll. M. OHOL..SON *
DnwlTTT.lllc,,"~.1R.

At.JIIRlIY F.- NIC11DLS
Joml W, CROWRI.:l......
1. GORDON F'J..OWEf!.S
Kt.."JHEIUNE S. KERnY
DAVID 8. JOLLY

WIUJAMr.OIll.l!l

p, NIJI~~ON SMITH. 1R.

MARcD.AMOS
WIWAMT.CMI'I!R
M. JAY NICIIOLS

SOOT!' F. SINCiLFf ***
EWll'IA. Bt.ACK
KRIrniN E. Wool)

• All"Q admilftd ill Dfmlcl O!eO/1i11 io
••Also admifltct f/l Ark(/"Sill
.. •• Aba admilfr!d lit Atl1Mmd

IMIL1NQ A!:II)WS:
P,O. Bo:t 1111
Cl;llumh~. MS 39703-1111

16/20

Ms. Haley N. Salazar, Clerk
Lowndes County Circuit Court
Post Office Box 31
Columbus MS 39703-0031

Re: Oliver L. Phillips, Jr. vs. Donald R DePriest

Dear Haley:

RECEIVED
JUN 26 2007 -'1~ fl~

MAHALA N. SALAZAR
CIRCUH CLERK

Enclosed are the original and one (1) copy of a Complaint in connection with the abov
referenced matter. Also enclosed is our draft in the amount of $110.00 representing the filing fe
together with a Civil Cover Sheet.

Process should issue to the Defendant, Donald R. DePriest, at his residence address of206 8
Street North, Columbus, Mississippi 39701.

Please return a "filed" copy ofthe Complaint to me and return the original summons to m
for service through a process server.

Should you have any questions please give me a calL

Enclosures
cc: Mr. Oliver L. Phillips, Jr.
MJN:ja
File No. 25.091-007
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GHOLSON, HICKS & NICHOLS

WWNDE$ COUNTY CHANCE.,. CLERK 3413

17/20

34139

25091.001 FLF

CC 37-26-9
CLAF 25-7-13

0612512007 I10.00

Total

1I0.00

.50
5.00

$110.00

0.00

Payment received from GHOLSON HICKS & NICHOLS

Transaction 8514 Received 6/27/2007 at 10:33 Drawer 1 I.D. DONNA

Account Balance Due 0.00 Receipt 1\Inount $ 10.00

By~ 6 t A3.a~ D.C. Mahala N. Salazar, Circuit Clerk

Case # 2007-0096-CVl Acct # Paid By CHECK Receipt No. 3464
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SUMMONS
(Process Server)

IN THE CIRCUIT COURT OF LOWNDES COUNTY, MISSISSIPPI

OLIVER L. PHILLIPS, JR. Plaintiff{s)

Versus civil Action Number: 2007-0096-C 1

DONALD R. DEPRIEST Defendant{s)

SUMMONS

The State of Mississippi
To: Donald R. DePriest

206 8th Street ~orth

Columbus MS 39701

NOTICE TO DEFENDANT{S)

THE COMPLAINT
AND YOU MUST

WHICH IS ATTACHED TO THIS SUMMONS IS IMPORT T
TAKE IMMEDIATE ACTION TO PROTECT YOUR RIGH S.

You are required to mail or hand-deliver a copy of a written

response to the Complaint to:

Hon. M. Jay Nichols 662-243-7300

the attorney for the Plaintiff{s), whose address is:
P. O. Box 1111

Your
Columbus

response must be
MS 39703

mailed or delivered within thirty (3D)

r

You must also file the original of your response with

Issued under my hand and seal of said Court, this 27th

Clerk of this Court within a reasonable time afterward.

days from the date of delivery of this summons and complaint r

judgment by default will be entered against you for the money

other things demanded in the complaint.

of June 2007.

2 SUMPS

Mahala (Haley) ». Salazar, circuit Clerk
P. O. Box 31, Columbus, MS 39703

By: ~~~. /S.u t6j, D. C.
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GHOLSON, HICKS & NICHOLS
A PROFESSIONAL ASSOCIATION

Allorn.y.o al L<>w

AmSollth :Bank, Third Floor

71OMainS_t
Cnlumbus. MS 39701
Thlophono: (662) 243·7300
Fax (662) 327-62)7

July 18,2007

Ms. Haley N. Salazar, Clerk
Lowndes County Circuit Court
Post Office Box 31
Columbus MS 39703-0031

H~ M, GIIOUOt'l"
OBWnT T. HICtai, .JR.
AUDkBY Eo NltilOLS

JoliN W. CROWEll. -*
1. GORDONr~~

KA.'IHEjl.INli: S. KllImv
DAVID B. JOLLY
WIWAMRG1W!l
P. NELSON SMITH, JR.
MARc D. AMOS
Wn..uAM T. COOPIIR
M, JAY NI(''1!Dt.S
SCOtt F. SINGLE'i •••

ELLEN A. !Il..ACX
KRl5lEN E, WOOD

01 AU-a admlttl!d U! P~;rl~r(1;/Coll /(/
....,.ilia ail/lirted III ArblUas
"U Als" mlndrttd t"A/abtlma

MA!UN{] ADDRBS!i~

P.O. Box 1111
ColumbU!l.MS 3970)-1111

19/20

Re: Oliver L. Phillips, Jr. vs. Donald R. DePriest
Lowndes County Circuit Court No. 2007-0096HCVl

Dear Haley:

Enclosed for your handling are the original and one (1) copy of an AcknOWledgment 0

Receipt ofSwnmons and Complaint in the above-referenced matter. Please file the original, stamp
the extra copy "filed" and return the same to me in the enclosed self-addressed, stamped envelope.

Should you have any questions please give me a call. Thank you for your assistance in this
matter,

Sincerely,

M1N:mnh

Enclosures

ee: Mr. Oliver 1. Phillips, Jr,

Aa:J5,091-007
Clerk071807.1t4
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J9~
~ J~ ~~

THIS ACKNOWLEDGMENT OF RECEIPT OF SUM:rvIONS~Gq IV./ <00; '()
COtvIPLAINT MUST BE COMPLETED VtI,tJ-a~

I acknowledge that I have received a copy ofthe Summons and ofthe Complaint in the cas It" ~
styled Oliver L. Phillips, Jr. versus Donald R. DePriest, a case now pending in the Circuit Court 0

Lowndes County, Mississippi, bearing Civil Action Number 2007-0096-CV1.

Signature

Relationship to Entity/Authority to Receive
Service of Process)

STATE OF MISSISSIPPI )

COUNTY OF 11 -, cds ~

,2007.dayof ;lL_~Affirmed and subscribed before me on this the

Personally appeared lIo~e mr,the undersigned ~uthority in and for the State and Coun
aforesaid, the above named ) \ II It2 (11,1 L- "Y11,1 I +h , who solemnly and trul
declared and affirmed before me that the matters and facts set forth in the foregoin
Acknowledgment of Receipt of Summons and Complaint are true and correct as therein stated.

It

(SIIAL)

My commission expires:

MMISSC'SOSMIPMPI STATEWIDE NOTARY PUBLiC
Y ISSION EXPIRES JULY 2 2010

BONDeD THAU STEGALL NOTARY SERVICE




